


























































































































19.10

19.11

negotiations leading up to the Scheme and of carrying out and completing the
terms and provisions of this Scheme and in relation to or in connection with
the Scheme shall be borne and paid by the Transferee Company and the same
shall be eligible for deduction of expenditure incurred under section 35DD of

the Income Tax Act, 1961 / section 52 of Income-tax Act, 2025.

The benefits and privileges available to the shareholders of the Transferor
Company by virtue of their shareholding in the Transferor Company,
including being as a listed company, under the provisions of the Income-tax
Act, 1961 / Income Tax Act, 2025 shall continue to be available to the
shareholders post the effectiveness of the Scheme including those specifically
conferred under the respective provisions of the Income-tax Act, 1961 /
Income-tax Act, 2025, grand fathering benefit for the purpose of provisions of
Section 112A read with Section 55(2)(ac) of the Income-tax Act, 1961/ Section
198 read with Section 90(7) of the Income-tax Act, 2025 , period of holding or
any other deduction or concession available or conferred by the provisions of
the Income-tax Act, 1961 / Income-tax Act, 2025 or administrative or judicial

pronouncements.

In accordance with the provisions of the Customs Act, 1962, any refund or
demand arising out of any dispute, obligation, commitment by the Transferor
Company shall be transferred to the Transferee Company, as if all such refunds
or demands were to the account of the Transferee Company from the
Appointed Date. Similarly, Export incentives dues or obligations including
EPCG obligations under Foreign Trade Policy of the Government of India
applicable to the Transferor Company on the Appointed will be that of the

Transferee Company.

... "This space is left blank intentionally” ...
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20.

20.1

20.2

20.3

PART D - GENERAL TERMS AND CONDITIONS

INCREASE OF AUTHORISED SHARE CAPITAL OF TRANSFEREE
COMPANY

Upon the Scheme becoming effective and with effect from the Appointed Date,
and without any further act or instrument or deed, Clause V of the
Memorandum of Association of Transferee Company shall be altered as set out

below:

“The Authorised Share Capital of the Company is Rs. 100,00,00,000/- (Rupees
Hundred Crores Only) divided into 9,40,00,000 (Nine Crores Forty Lakhs) Equity
Shares of Rs. 10/- each (Rupee Ten only) and 6,00,000 (Six Lakhs) Redeemable
preference shares of Rs.100/- each (Rupees Hundred Only) with power to increase or
reduce the share capital of the Company and to divide the shares in the capital for the
time being into several classes or to attach thereto respectively such preferential,
deferred, qualified, unclassified, special rights, privileges or conditions, in such manner

as may for the time being, be provided by the Articles of Association of the Company.”

Filing fees and stamp duty, if any, already paid by Transferor Company on its
authorized share capital shall be set off and be deemed to have been so paid by
Transferee Company on the enhanced authorized share capital. Transferee
Company shall not be required to pay filing fee and/ or stamp duty to the
extent set off and accordingly, shall be required to pay only the balance filing
tfee and/ or stamp duty, if any, in relation to the enhanced authorized share
capital after setting off the filing fees and/ or stamp duty waived off by
competent authorities or paid by Transferor Company on its authorized share

capital.

Under the accepted principle of single window clearance, it is hereby provided
that the enhanced authorized share capital of Transferee Company pursuant to

this Clause 20 shall become operative on this Scheme becoming effective

(a) by virtue of the fact that the shareholders of Transferee Company, while

approving this Scheme as a whole, have approved and accorded the
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21.

21.1

21.2

21.3

relevant consents as required under the Act, for the amendment of the
Memorandum of Association of Transferee Company and the enhanced
authorized share capital of Transferee Company, and Transferee
Company shall not be required to pass separate Resolutions under the
applicable provisions of Section 13, 14, 61 and 64 and other applicable

provisions of the Act.

AMENDMENT TO THE MEMORANDUM OF ASSOCIATION OF THE
TRANSFEREE COMPANY

As an integral part of this Scheme and upon this Scheme coming into effect, the
object clause of Memorandum of Association of the Transferee Company shall,
without any further act, instrument or deed, stand altered by integrating all the
objects of the Transferor Company in addition to the existing objects clauses of

the Transteree Company.

Under the accepted principle of single window clearance, it is hereby provided
that the amendment of the object clause of the Memorandum of Association of
the Transferee Company pursuant to this Clause 21 shall become operative on
this Scheme becoming effective and, by virtue of the fact that the shareholders
of the Transferee Company, while approving this Scheme as a whole, have
approved and accorded the relevant consents as required under the Act, for
the amendment of the Memorandum of Association of the Transferee
Company and the Transferee Company shall not be required to pass separate
Resolutions under the applicable provisions of Section 13, 14 and other

applicable provisions of the Companies Act, 2013

Pursuant to this Scheme, the Transferee Company shall file the requisite forms
with the Registrar of Companies for alteration of Clause III of the

Memorandum of Association of the company.
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22,

22.1

222

23,

CANCELLATION OF SHARES HELD BY THE TRANSFEROR COMPANY
IN TRANSFEREE COMPANY

Immediately upon the Scheme coming into effect, the equity shares held by the
Transferor Company in Transferee Company shall stand cancelled,
extinguished and annulled without any further act, instrument or deed. It is
clarified that pursuant such cancellation no new shares shall be issued and no

payment shall be made in cash whatsoever by the Transferee Company.

On the Effective Date, Transferee Company shall debit its share capital
accounts with the aggregate face value of the shares cancelled pursuant to this

Clause 22.

CHANGE IN CAPITAL STRUCTURE OF THE COMPANIES

Without prejudice to the generality of this Scheme, during the period between
the date of approval of this Scheme by the respective Boards of the Companies
and up to and including the date of allotment of shares pursuant to this
Scheme, neither of the Companies shall, make any change in their respective
capital structure, whether by way of increase (including by issue of equity
shares on a rights basis, issue of bonus shares) or decrease, reduction,
reclassification, sub-division or consolidation, reorganisation of share capital,
or in any other manner which may, in any way, affect the Share Exchange Ratio

as per Clause 15.1, except under any of the following circumstances:

(@) by mutual written consent of the respective Boards of the Companies;

or
(b)  as may be expressly permitted under this Scheme; or

(c) as may be required under any other scheme of arrangement entered into

by any of the Companies, under Sections 230 to 232 of the Act.
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24.

241

242

25.

25.1

252

253

APPLICATION TO NCLT

The Companies shall, with all reasonable dispatch, make all necessary
applications and petitions to the jurisdictional NCLT for sanctioning this
Scheme under Sections 230 to 232 and other applicable provisions of the Act,

and obtaining such other approvals as required under Applicable Laws.

The Companies shall be entitled, pending the effectiveness of this Scheme, to
apply to any Appropriate Authority, if required, under any Applicable Laws
for such consents and approvals, as agreed between the Companies, which the
Companies may require to effect the transactions contemplated under this
Scheme, in any case, subject to the terms as may be mutually agreed between

the Companies.
MODIFICATION OR AMENDMENTS TO THIS SCHEME

Any modifications/ amendments to this Scheme may only be made with the
approval of the respective Boards of the Companies. The aforesaid powers of
the Companies to give effect to the modification/ amendments to this Scheme
(including pursuant to any direction by any Appropriate Authority under
Applicable Laws) may be exercised subject to the prior approval of the NCLT

as required under Applicable Laws.

The Companies agree that if, at any time, either of the NCLT or any
Appropriate Authority directs or requires any modification or amendment of
this Scheme, such modification or amendment shall not, to the extent it
adversely affects the interests of any of the Companies, be binding on such

Company, as the case may be.

In case, post approval of this Scheme by the NCLT, there is any doubt or query
in interpreting any Clause of this Scheme, or otherwise, the Boards of the
Companies mutually, or (after the effectiveness of this Scheme) the Board of
the Transferee Company, shall have complete power to take the most logical

interpretation so as to render this Scheme operational.

Chennai
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26.

26.1

26.2

26.3

27.

28.

DIVIDENDS

The Companies shall be entitled to declare and pay dividends, whether interim
or final, to their respective shareholders in respect of any accounting period

prior to the date on which this Scheme comes into effect.

Prior to the effectiveness of this Scheme, the holders of the shares of each of the
Companies shall, save as expressly provided otherwise in this Scheme,
continue to enjoy their existing rights under the respective Articles of

Association of the respective Companies including the right to receive

dividends.

Itis clarified that the aforesaid provisions in respect of declaration of dividends
are enabling provisions only and shall not be deemed to confer any right on
any shareholder of any Company to demand or claim any dividends (other
than unclaimed dividends) which, subject to the provisions of the Act, shall be
entirely at the discretion of the Board of the relevant Company, and subject to
the approval, if required, of the respective shareholders of the relevant

Company.
RESOLUTIONS

Upon the coming into effect of this Scheme, the Resolutions (whether passed
by the Board or by the shareholders of Transferor Company), if any, of
Transferor Company, which are valid and subsisting on the date on which this
Scheme comes into effect, shall continue to be valid and subsisting and be
considered as Resolutions of Transferee company and if any such Resolutions
have any monetary limits approved under the provisions of the Act, or any
other applicable statutory provisions, then the said limits shall be added to the
limits, if any, under like Resolutions passed by Transferee Company and shall,

subject to Applicable Laws, constitute the aggregate of the said limits.
EFFECTIVENESS OF THIS SCHEME

This Scheme shall become effective subject to the satisfaction of the following

conditions:
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28.2

29,

29.1

(b)

(d)

The Stock Exchange issuing no objection/observation letter on the
Scheme to the Companies as required under regulation 37 of SEBI

(Listing Obligations & Disclosure Requirements) Regulations, 2015;

this Scheme being approved by the requisite majority of members
and/or secured and unsecured creditors (where applicable) of the
Companies in accordance with the Act and the SEBI Scheme Circular,

and as may be directed by the NCLT;

this Scheme being approved by the public shareholders of the
Companies through e-voting in terms of Paragraph 10(a) of Part I of the
SEBI Scheme Circular provided that this Scheme shall be acted upon
only if the votes cast by the public shareholders in favour of this Scheme
are more than the number of votes cast by the public shareholders

against it;

this Scheme being sanctioned by the NCLT in terms of Sections 230 to

232 and other relevant provisions of the Act; and

the certified copies of the sanction orders of the NCLT approving this
Scheme being filed with the Registrar of Companies;

Compliance with such other conditions, if any, as may be imposed by

the Hon'ble NCLT;

If and when this Scheme comes into effect upon the satisfaction of the condition

mentioned in Clause 28.1(e) above, such date being the Effective Date, it shall

be deemed to have taken effect on the Appointed Date.

EFFECT OF NON-RECEIPT OF APPROVALS

In the event any of the approvals or conditions enumerated in the Scheme not

being obtained or complied with, or for any other reason, the Scheme cannot

be implemented, the Board of Directors of the Transferor Company and

Transferee Company shall, in accordance with law, mutually waive such

conditions as they consider appropriate to give effect, as far as possible, to this
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29.2

293

30.

Scheme and failing such mutual agreement, or in case the Scheme is not
sanctioned by the Hon'ble NCLT, the Scheme shall become null and void and
each party shall bear and pay their respective costs, charges and expenses in

connection with the Scheme.

Further, in the case of non-receipt of approvals to the Scheme, no rights and
liabilities whatsoever shall accrue to or be incurred inter-se by Transferor
Company or the Transferee Company or their shareholders or creditors or

employees or any other person.

Without prejudice to the generality of the aforesaid clause, the Companies
(jointly and not severally) shall be at liberty to withdraw this Scheme at any
time as may be mutually agreed by the respective Boards of the Companies

prior to the date on which this Scheme comes into effect.
REMOVAL OF DIFFICULTIES

The Companies, acting through their respective Boards, jointly and as mutually

agreed in writing may:

(@)  give such directions and agree to take steps, as may be necessary,
desirable or proper, to resolve all doubts, difficulties or questions arising
under this Scheme, whether by reason of any orders of NCLT or of any
directive or orders of any Appropriate Authority, under or by virtue of
this Scheme in relation to the arrangement contemplated in this Scheme
and/ or matters concerning or connected therewith or in regard to and
of the meaning or interpretation of this Scheme or implementation
thereof or in any manner whatsoever connected therewith, or to review
the position relating to the satisfaction of various conditions of this
Scheme and if necessary, to waive any of those to the extent permissible

under Applicable Laws; and/ or

(b)  do all such acts, deeds and things as may be necessary, desirable or

expedient for carrying this Scheme into effect.
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31.

31.1

31.2

31.3

RESIDUAL PROVISIONS

Upon this Scheme becoming effective, the accounts of the Companies, as on the

Appointed Date shall be reconstructed in accordance with the terms of this

Scheme.

The Transferee Company, shall, at any time after this Scheme becoming
effective in accordance with the provisions hereof, if so required under
Applicable Laws or otherwise, do all such acts or things as may be necessary
to transfer/ novate the approvals, consents, exemptions, registrations, no-
objection certificates, permits, quotas, rights, entitlements, licenses and
certificates which were held or enjoyed by the Transferor Company. It is hereby
clarified that if the consent of any third party or Appropriate Authority is
required to give effect to the provisions of this Clause, the said third party or
Appropriate Authority shall make and duly record the necessary
substitution/endorsement in the name of the Transferee Company, as the case
may be, pursuant to the sanction of this Scheme, and upon this Scheme
becoming effective, in accordance with the provisions of the Act and with the
terms hereof. For this purpose, the Transferee Company shall file appropriate
applications/documents with the relevant third party or Appropriate

Authority concerned for information and record purposes, as applicable.

Without prejudice to the other provisions of this Scheme and notwithstanding
the vesting of the Undertaking of the Transferor Company and the Transferor
Company into the Transferee Company, by virtue of this Scheme itself, in order
to ensure (a) implementation of the provisions of this Scheme; and (b)
continued vesting of the benefits, exemptions available to the Transferor
Company in favour of the Transferee Company, the Transferee Company may,
at any time after the coming into effect of this Scheme in accordance with the
provisions hereof, if so required, under Applicable Laws or otherwise, execute
deeds (including deeds of adherence), confirmations or other writings or
tripartite arrangements with any party to any contract or arrangement in
relation to which the Transferor Company has been a party, including any

filings with regulatory authorities in order to give formal effect to the above
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32.

33.

33,1

33.2

provisions and to carry out or perform all such formalities or compliances

referred to above, on the part of the Transferor Company.

In the event of any inconsistency between any of the terms and conditions of
any earlier arrangement between or amongst the Companies and/or their
respective shareholders, respective creditors and the terms and conditions of

this Scheme, the latter shall prevail.

The Transferor Company and the Transferee Company have no pending
Scheme, open offers or any other pending action which have an impact on the

current scheme.
SCHEME AS AN INTEGRAL WHOLE AND SEVERABILITY

The provisions contained in this Scheme are inextricably inter-linked with the
other provisions and this Scheme constitutes an integral whole, except to the

extent that the Companies may agree otherwise in writing.
COSTS, CHARGES AND EXPENSES

Transferee Company shall bear costs, charges and expenses in relation to or in

connection with or incidental to this Scheme.

The stamp duty and transfer charges, if any, arising in relation to the transfer
or vesting of the properties, assets, rights, title or interest transferred pursuant

to this Scheme shall be borne and paid by the Transferee Company.
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